ALVORD AND ALVORD

ATTORNEYS AT LAW AUG 04 ’” -12 0 0 PM
1050 SEVENTEENTH STREET, NW
Surre 301 SURFACE TRANSPORTATION BOARD
WASHINGTON, DC
ELIAS C ALVORD (i1942) 20036

ELLSWORTH C. ALVORD (1964) —
(202) 393-2266
FAX (202) 393-2156

E-MALL alvordlaw®aol com

August 4, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW.
Washington, D C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section
11301(a) are two (2) copies of a Schedule No 002-0005456-003 to Master
Equipment Financing Agreement, dated as of July 30, 2010, a pnimary document
as defined in the Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party: Bank of the West
3460 W 38 Ave
Denver, CO 80211

Debtor: . Western Railroad Equipment Company
121 South 8™ Street, Suite 1470
Minneapolis, MN 55402



Chief

Section of Administration
August 4, 2011
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A description of the railroad equipment covered by the enclosed document

55 covered hopper railcars: WREX 501 - WREX 555 (previously bearing
CN, IC and ICG reporting marks and road numbers as set forth in the
equipment schedule attached to the document).

A short summary of the document to appear in the index is

Schedule No 002-0005456-003 to Master Equipment Financing
Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

=

Robert W. Alvord

RWA/sem
Enclosures



Schedule No. 002-0005456-003 RECORDATION RO, ?—(1 3 Y

to Master Equipment Financing Agreement betwcen
Banh of the West as Creditor, .
and Western Railroad Equipment Company as Debtor, AUG 04 n
datcd as of July 30, 2010 (the “Apgreement™)

~12 00 PV

SURFACE TRANSPORTATION BOARD

Creditor and Debtor acknowledge that the llems of Equipment described in this Schedule are subject 10 the terms and
conditions of the Agreement and that following such description me the advance respecting said Items, the installment
payments with respect thereto, any deposit provided or to be provided in connection therewith, the Cquipment Location
thereof, and certain other provisions applicable thereto. Debtor represents to Creditor that this Equipment has heen delivered
1o, is now in the possession of and has been accepted by Debtor for all purposes of the Agrcement and is correcily descnbed
herein. DEBTOR UNDERSTANDS THAT UPON CREDITOR'S ACCEPTANCE OF THIS SCHEDULE CREDITOR
WILL FUND THE ADVANCE RESPECTING THIS EQUIPMENT AND FURTHER THAT SUCH ACCEPTANCE WILL
COMMENCE DEBTOR'S INSTALLMENT PAYMENT OBLIGATION UNDER THE AGREEMENT AS TO THIS
EQUIPMENT. DEBTOR REAFFIRMS THAT THE AGQREEMENT INVOLVES SOLELY A FINANCING UNDER
WHICH CREDITOR IS A LENDER WHICH MAKES NO WARRANTIES OR REPRESENTATIONS AS TO THIS
EQUIPMENT.

1. Equipment Description.  See Schedule A attached hereto and incorporated herein

2. Equipment Advance: CERETED

3. ln;l illment Payments  Creditor’s advance shall be repayable, in arrears, as follows. vmyments in the amount of

’ @with the lirst payment due July 15, 2011 and subsequent payments payable on the 15th day of each
succeedmg month, together with an intenm installment payment of R per day from the funding date to the
cominencement of the initial payment period. These payments inay be adjusted based on any difference between the
“Index” as of the dnte of this Schedule and the Index as of the date Creditor makes the Equipment Advance. For these
purposes the Index is Creditor’s internally prepared “Daily Fixed Price Indication Rate” for the Agieement term and
siructure applicable to this Schedule,

4,  Deposit. N/A
5.  Equipment Location: 3300 Carey Blvd,
Hutchinson, KS 67501
6 Implicit Actnarial Rate  GEEERD
7. Equipment Advance: Debtor acknowledges that Creditor will advance the Equipment Advance as follows

CEEEER Western Railrond Equipment Company

GSSEERED  TOTAL DISBURSEMENT



8., Other Provisions Intentionally left blank,

9 Documentiatlon Feu m

ACCEPTED AND APPROVED AS QF June 10, 2011 as a Schedule ta and made a part of the Agreement

1 centify that | hold the ttle sel Forth below, that (his insiriment was signed on behalf of Weslern Railrond Rquipment
company {Corporation) by authority of its board of directors and thal | acknawledgs that the execntion of the foroguing
mstrumenl was the fice act and deed of WVosiem Railroad Equipment Company { Corporation). | further declure under penalty
of perjury under the laws ot the Umiled States of Amerlc that the foregoing is true and correct,

Credir
By t
Nume __Ju py AL o7T Name: _Bdward A, Roblnson

Title: k[ic.z P"(W&M . Tive: _CPOTreasurer/Soceetary

Western Railroud Equipment Company

West
Debtor

By:

NOTICE TO THE DEBTOR: DO NOT SIGN UNLESS ALL ITEMS OF EQUIPMENT ARE ACCEPTABLE FOR ALL
PURPOSES OF THE AGREEMENT. IF ANY ITEMS ARE UNACCEPIABLE, NOTIFY CREDITOR PROMPTLY
CREDITOR'S QBLIGATIONS TO ACCCPT THIS SCHEDULE, NOTWITHSTANDING ITS PRIOR DATING, ARE
TERMINABLF AS OF ANY COMMITMEMNT EXPIRATION WHICH MAY APPLY.

INPORT INT INFORMATION REGARDING QBTAINING AN EXTENSION OF CRLOIT
fo help the Federal Gavernmum fight the fimding of tevropsm end money fanndering actevites, Federel Law reqrres ol financhd
wstiwetiom 10 vbialn, veryfv and record certam wformution that wlenhfies cach personfenniy who obleins an exlension of credit Jiom the
s tliuiton
iPhen you obaln the w\ieusion of creehi, swe will ash for vour newne streel ackiress, tepaver sdentificution numher or olicn sdoatificanon
munber as applicable, dute wf bu th (ndvidnal apphicants and sole propseters ondy); and other wformanon thal seil wllow we w whantify
1ou We mav ndso wd to see vour diivers license vr other identyfinng documen,

¢ -3.



Schedule A

EQUIPMENT DESCRIPTION

This Schedule A Js incorporated into Schedule No 002-0005456-003 to Masler Equipment Financing Agreement between
Bank of the \West (“Creditor”) and \Vestern Railroad Equipment Company (“Debtor™), dated as of July 30, 2010 (the
“Agreement™)

Vendor: North Western Ruilear.
PO Box 2497
Golden BC Y0A-1HO

Description:

Certain chaltel paper. consisting of any and all now existing or hereaficr arising rental and lease sgreements and all rents,
mcome, accounts, payment intangibles, and obligations ansing now o1 hereafter thereunder and all proceeds of any of the
foregong (each an “Agreement™ and collectively the “Agreement”) between Western Railroad Equipment Company. as
fessor and its sub-users, and relating to the equipment and/or inventory that is the subject of such Agreements and is listed
below Any purchase of an Agreement, or perfection of a security intercst therein by possession or other control of the
Agreement, violales the right of Bank of the West (and its successors and assigns)

{55)ex CN used Covered Hoppevs 4750 ¢f

NEW NEW oLD oLD
MARK NUMBER | MARK NUMBER
WREX 501 CN 383151
WREX 502 CN 383517
WREX 503 CN 383066
WREX 504 CN 383076
WREX 505 CN 383232
WREX 506 N 383241
WREX 507 CN A 385416
WREX 508 CNA 385427
WREX 509 CNA 385441
WREX 510 CNA 385461
WREX 5t CNA 385486
WREX 512 CN A 385497
\VREX S13 CNA 385503
WREX 314 CN A 385514
\WREX 315 CNA 385518
WREX jl6 CNA 385549
WREX 317 CNA 385740
WREX 318 CNA 385862
WREX 519 CN A 385903
WREX 320 1C 767436
\VREX 521 IC 766843
WREX 32 IC 766939
WREX 525 IC 767246



http://purclin.se

WREX 324 ICG 767255
WREX 525 ICG 766376
WREX 326 ICG 766376
WREX 527 ICG 766037
WREX 528 ICG 766061
WREX 529 1CG 766085
WREX 530 ICG 766116
WREX 531 ICG 766113
WREX 532 ICG 766120
WREX 533 ICG 766145
WREX 334 1ICG 766151
WREX 335 1ICG 766176
WREX 536 ICG 766187
WREX 537 ICG 766205
WREX 538 ICG 766269
WREX 539 ICG 766286
WREX 540 ICG 766316
WREX 541 ICG 766325
WREX 542 ICG 766333
WREX 343 ICG 766485
WREX 544 ICG 766586
WREX 545 ICG 766613
WREX 546 ICG 766624
WREX 547 ICG 766627
WREX 348 ICG 766693
WREX 549 ICG 767021
WREX 550 ICC 767067
WREX 551 ICG 767092
WREX 552 ICC 767093
WREX 353 ICG 767176
WREX 554 ICG 767177
WREX 355 1CG 767438

“Together with all rcplacements, parts. repairs, additions, accessions and accessonies incorpovated theiein or affived or
attached theieto and any and all proceeds of the foregoing, including, withaut hmitation, insurance recoveries.”

Equipment Location:
3300 Carey Bivd.
Hutchinson, KS 67501

Equipment Cost EEEREEE

Debtor Initials: &5 e

3
[



CERTIFICATION

[, Robert W. Alvard, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy fo be complete and

identical in all respects to the original document
ﬁ« >—

Dated: {lu-\.u .
v Robert W. Alvord




